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October 3, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Re: CIT 2006-3

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of an Amended and Restated Memorandum of Trust
Indenture and Security Agreement and Trust Indenture Supplement No. 1, dated
October 2, 2006, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document amends and restates the Memorandum
previously filed with the Board under Recordation Number 26584-A.

The names and addresses of the parties to the enclosed document are:

Indenture Trustee: Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, DE 19890-0001

Trust: CIT Rail Trust 2006-3 by Wells Fargo Bank
Northwest, National Association, not in its

, individual capacity but solely as Owner Trustee
299 South Main Street, 12th Floor
Salt Lake Cit, Utah 84111
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A description of the railroad equipment covered by the enclosed
document is:

Railcars within the following series: Supplement No. 1 DBUX 208895 -
DBUX 301020; Supplement No. 2 DBUX 207066 - DBUX 207792; and
Supplement No. 3 CEFX 54229 - CEFX 54590 as more particularly set
forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Amended and Restated Memorandum of Trust Indenture and Security
Agreement and Trust Indenture Supplement No. 1.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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AMENDED AND RESTATED &RFACE TRANSPORTATION BOARD
MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT AND

TRUST INDENTURE SUPPLEMENT NO. 1
(Surface Transportation Board)

THIS AMENDED AND RESTATED MEMORANDUM OF TRUST INDENTURE AND
SECURITY AGREEMENT AND TRUST INDENTURE SUPPLEMENT NO. 1 ("Memorandum"),
dated October 2, 2006, is between WILMINGTON TRUST COMPANY, not individually but solely as
Indenture Trustee ("Indenture Trustee"), and CIT RAIL TRUST 2006-3, a Delaware statutory trust (the
"Trust").

The parties to this Memorandum hereby acknowledge and confirm the following:

A. The Trust has granted to the Indenture Trustee a security interest in all of the Trust's
right, title and interest in those certain railcars identified on Schedules 1. 2 and 3 attached hereto (the
"Equipment"), other than Excepted Property, pursuant to the terms of that certain Trust Indenture and
Security Agreement, dated as of September 29, 2006 and that certain Trust Indenture Supplement No. 1,
dated September 29, 2006, between the Indenture Trustee and the Trust.

B. In addition, other than Excepted Property, the Trust has granted to the Indenture Trustee
a security interest in that certain Equipment Lease Agreement (CIT Rail Trust 2006-3), that certain Lease
Supplement No. 1, Lease Supplement No. 1 and Lease Supplement No. 3 relating to the Equipment, each
dated September 29, 2006, between the Trust, as Lessor, and The CIT Group/Equipment Financing, Inc.,
as the Lessee.

C. The parties hereto wish to show for public record this Memorandum and accordingly
have caused this Memorandum to be executed by their officers thereunto duly authorized, as of the date
first above written.

D. This Memorandum may be executed in counterparts, each such counterpart shall be
binding on both parties hereto,' notwithstanding that both parties are not signatories to the same
counterpart.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

WILMINGTON TRUST COMPANY, not
individually but solely as Indenture Trustee

By: «_^— --
Namc^^ AnHJaKOSeHi
Title: Financial Services Officer

STATE

COUNTY OF
) ss:

The foregoing Memorandum was acknowledged before me, the undersigned Notary Public, in the

County of Ne^ CtGVJZ this 26 ̂ U day of September, 2006 by Anita Roselli ^

Q*F&CileL Wilmington Trust Company, not individually but solely as Indenture Trustee.

My commission expires:

[Notarial Seal]

ELIZABETH FAULHABER
Notary Public - State of Delaware
My Comm. Expires April 9, 2007

Notary Public

Memorandum of Tnist Indenture (STB)
(CITRailTnia 2006-3)



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

CIT RAIL TRUST 2006-3

By: WELLS FARGO BANK, NATIONAL
ASSOCIATION, not in its individual capacity
but solely as Owner Trustee, as Lessor

Naro^ X" Jose I. MercadoNamef.
Title:

STATE

COUNTY OF
) ss:

The foregoing Memorandum was acknowledged before me, the undersigned Notary Public, in the

County of
Vfc*

this day of September, 2006 by Jose I. Mercado as

of Wells Fargo Bank, National Association, not individually but solely as Owner

Trustee of the CIT RAIL TRUST 2006-3.

My commission expires:

[Notarial Seal]

Notary Pubfic

PATRICK F. GALLAGHER

NOTARY PUBLIC

STATE OF DELAWARE
My Commission Expires Sept. 23, 2006

Memorandum of Trust Indenture (STB)
(CIT Rail Trust 2006-3)



SCHEDULE 1

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 1

DBUX Car Numbers
301000
301001
301002
301003
301004
301005
301006
301007
301008
301009
301010
301011
301012
301013
301014
301015
301016
301018
301019
301020
208895
208896
208897
208898
208899
208900
208901
208902
208903
208904
208905
208906
208907
208908
208909
208910
208911
208912
208914
208915

. 208916
208917
208918
208919
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SCHEDULE 2

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 2

DBTJX Car Numbers

207066
207075
207080
207081
207082
207083
207084
207085
207087
207089
207693
207694
207695
207696
207697
207698
207699
207700
207701
207702
207703
207704
207705
207706
207707
207708
207709
207710
207711
207712
207713
207714
207715
207716
207717
207718
207719
207720
207721
207722
207723
207724
207725
207726
207727
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DBUX Car Numbers
207728
207729
207730
207731 '
207732
207733
207734
207735
207736
207737

• 207738
207739
207740
207741
207742
207743
207744
207745
207746
207747
207748
207749
207750
207751
207752
207753
207754
207755
207756
207757
207758
207759
207760
207761
207762
207763
207764
207765
207766
207767
207768
207769
207770
207771
207772
207773
207774
207775
207776
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DBUX Car Numbers
207777
207778
207779
207780
207781 •
207782
207783
207784
207785
207786
207787
207788
207789
207790
207791
207792
207658
207659
207660
207661
207662
207663
207664
207665
207667
207668
207669
207670
207671

• 207672
207673
207674
207675
207676
207677
207678
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SCHEDULE 2

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 3

CEFX Car Numbers
54229
54245
54258
54270
54275
54276
54285
54286
54288
54291
54292
54294
54296
54297
54298
54299
54300
54301
54302
54303
54304
54305
54306
54307
54308
54309
54310
54311
54312
54313
54314
54315
54316
54317
54318
54319
54320
54321
54322
54323
54324
54325
54326
54327
54328
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CEFX Car Numbers

54329
54330
54331
54332
54333
54334
54335
54336
54337
54338
54339
54340
54341
54342
54343
54344
54345
54346
54347
54348

. 54349
54350
54351
54352
54353
54354
54355
54356
54357
54358
54359
54360
54361
54362
54363
54364
54365
54366
54367
54368
54369
54370
54371
54372
54373
54374
54375
54376
54377
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CEFX Car Numbers

54378
54379
54380
54381
54382
54383
54384
54385
54386
54387
54388
54389
54390
54391
54392
54393
54394
54395
54396
54397
54398
54399
54400
54401
54402
54403
54404
54405
54406
54407
54408
54409
54410
54411
54412
54413
54414
54415
54416
54417
54418
54419
54422
54424
54426
54430
54437
54439
54440
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CEFX Car Numbers

54441
54443
54445
54446
54449
54451
54452
54453
54454

54455
54456
54457
54460
54462
54463
54467
54468
54469
54470
54475
54480
54481
54483
54487
54488
54489
54490
54491
54495
54496
54498
54499
54504
54505
54507
54508
54509
54511
54512
54514
54517
54518
54524
54525
54526
54527
54530
54531
54532
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CEFX Car Numbers

54533
54534
54535
54536
54537
54538
54539
54540
54541
54542
54543
54544
54545
54546
54547
54548
54549
54550
54551
54552
54553
54554
54556
54557
54558
54559
54560
54561
54562
54563
54564
54565
54566
54567
54568
54569
54570
54573
54576
54577
54578
54579
54580
54581
54582
54583
54584
54585
54586
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CEFX Car Numbers
54587
54588
54589
54590
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


